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FORM D UNITED STATES / 47( / ‘;ZJ W OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
Estimated average burden
FORMD hours per response............ 16.00
NOTICE OF SALE OF SECURITIES - SECUSEONLY
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  (Ocheck if this is an amendment and name has changed, and indicate change.)
OXFORD RESOURCE PARTNERS, LP I'RIVATE PLACEMENT OF CLASS B CoMMON UNITS

Filing Under (Check box{es) that apgly): O Rule 504 O Rule 505 B Rule 506 0O Section 4(6) 0O ULOE

Type of Filing: New Filing O Amendment A
A. BASIC IDENTIFICATION DATA

1. Enter the information requested a'out the issuer

Name: of Issuer (Ocheck if this i an amendment and name has changed, and indicate change.)

07077280

OXFORD RESOURCE PARTNERS, LP

Address of Executive Offices {Number and Street, City, State, Zip Code) [Telephone Number yinsuuing cuca vuugy
544 (HESTNUT STREET, COSHOCTO v, OHIO 43812 740-622-6302

Address of Principal Business Operations {Number and Street, City, State, Zip Code) [Telephone Number (Including Area Code)
(if different from Executive Offices)

Briel Description of Business

SURFACE COAL MINING
Type of Business Organization

03 corporation @ limited partnership, already formed O other (pl@ﬁ B ESSE D)

O business trust O limited partnership, to be formed

Month Year 5 SEP i 8 m
[ols] [al7] SO
Actual or Estimated Date of Incorporation or Organization; B Actual O Estim}_}t&o N
Jurisdiction of Incorporation or Orginization:  (Enter two-letter U.S. Postal Service abbreviation for State: INANCIAL
CN for Canada; FN for other foreign jurisdiction)
DI E

GEMERAL INSTRUCTIONS
Federal:

Who Must File: Al issuers making 'n offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 15 U.S.C. 77d(6).

When To File: A notice must be fil:d no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
afier the date on which it is due, on th: date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Ex change Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (3) copies of 11is notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy ot bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requ :sted in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate rzliance on the Uniform Limited Offering Exemption (LULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this fo'm. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are "o be, or have been made. If a state requires the payment of a fee as a precondition 1o the claim for the exemption, a fee in the proper amount shall
accompany this form. This netice st all be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a 'oss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.

Houston 3371724v.3
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A. BASIC IDENTIFICATION DATA

t

Enter the information requested fo- the following:

» Each promoter of the issuer, if the issuer has been organized within the past five years;

« Each beneficial owner having *he power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

+ Each executive officer and dirc ctor of corporate issuers and of corporate general and managing partners of partnership issuers; and

« Each general managing partner of partnership issuers.

Check: Box(es) that Apply: Pronwoter O Beneficial Owner O Executive Officer 0 Director & General and/or
Managing Partner

Full Name (Last name first, if individual}

(OxFORD RESOURCES GP, LLC

Business or Residence Address (Num ber and Street, City, State, Zip Code)

544 CHESTNUT STREET, COSHOCTON, OHIO 43812

Check Box(es) that Apply: [ Proroter Beneficial Owner O Executive Officer O Director O General and/or
Managing Partner

Full Mame (Last name first, if individual)

AIM OxrorD HOLDINGS, LLC

Busir ess or Residence Address (Number and Street, City, State, Zip Code)

950 Towzer LANE, SUITE 800, FosTi R CITY, CA 94404

Checlc Box(es) that Apply: [ Proraoter O Beneficial Owner O Executive Officer ¥ Director O General and/or
Managing Partner

Full lName (Last name first, if indivic ual)

BaRLOW, BRIAN D.

Business or Residence Address (Nuniber and Street, City, State, Zip Code)

950 TowEeR LANE, SUITE 800, FosTi:R CiTy, CA 94404

Check Box{es) that Apply: O Prowoter 0O Beneficial Owner 0O Executive Officer & Director O General and/or

Managing Partner

Full Name (Last name first, if indiviclual)

CARDBONE, MATTHEW P.

Business or Residence Address (Nuriber and Street, City, State, Zip Code)

950 TowER LANE, SUITE 800, FosTER CiTy, CA 94404

Check Box(es) that Apply: O Proinoter O Beneficial Owner

O Executive Officer

Director

O General and/or
Managing Partner

Full Name (Last name first, if indivirual)

McCowN, GEORGE E.

Business or Residence Address (Nuraber and Street, City, State, Zip Code)
950 TowER LANE, SUITE 800, FosT:r CiTy, CA 94404

Check Box{es) that Apply: [ Pro noter [1 Beneficial Owner O Executive Officer & Director O General and/or
Managing Partner

Full Name (Last name first, if indivilual)

PaGe, DAviD L.

Busiaess or Residence Address (Nunber and Street, City, State, Zip Code)

050 'ToweR LANE, SUITE 800, FOSTER CITY, CA 94404

Check Box(es) that Apply: [ Promoter & Beneficial Owner 0O Executive Officer M Director O General and/or

Managing Partner

Fuil Name (Last name first, if indivi Jual)

UNGUREAN, CHARLES C.

Business or Residence Address (Nuinber and Street, City, State, Zip Code)

5§44 CHESTNUT STREET, COSHOCTCN, OHIO 43812

SEC 1972 (6/02) 2 of 9



bt 4

Check Box(es) that Apply:

O Prom oter # Beneficial Qwner O Executive Officer O Director

1 General and/or
Managing Partner

Full Name (Last name first, if individ al)

UNGUREAN, THOMAS T.

Businass or Residence Address (Number and Street, City, State, Zip Code)

544 CHESTNUT STREET, COSHOCTON, OHIO 43812

(Us:: blank sheet, or copy and use additional copies of this sheet, as necessary.)
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A

B. INFORMATION ABOUT OFFERING

Yes No
Has the issuer sold, or does the is;uer intend to sell, to non-accredited investors in this offering?. . ... ...... ... (] (1}
Answer also in Appendix, Column 2, if filing under ULOE.
. What is the minimum investment that will be accepted from any individual? . ... . ... ... .. ... ... $ N/A
Yes No
. Does the offering permit joint owaershipofasingleunit?. . .. ... ... ... . o & O

. Enter the information requested ‘or each person who has been or will be paid or given, directly or indirectly, any commission or similar

remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated
person or agent of a broker or dexler registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than
five (5) persons to be listed arc nssociated persons of such a broker or dealer, you may set forth the information for that broker or dealer
only.

Full Name (Last name first, if indi*sidual)

NONE.

Business or Residence Address (N imber and Street, City, State, Zip Code)

Na ne of Associated Broker or Dezler

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check incavidual StatES) . . . . . v o oo e e O All States

OAL BAK OAZ 0O AR Oca gco acrT ODE ObC OFL 0OGA 0OHI 01D
0L OIN 1A OKS OKY O LA OME OMD O MA 0 MI OCMN OMS aMo
OMT [ONE O NV ONH ONJ 0O NM ONY ONC O ND O OH OoKk OOR ara
Oz 0OsC asb OTN OTX aour ovT Ova O WA Owv  DOWwl owy [OPR

Full Name {(Last name first, if individual})

Business or Residence Address (N imber and Street, City, State, Zip Code)

Name of Associated Broker or Detler

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check intividual SLates) . . . . . .. i e O All States

OaAL 0OAK OAZ O AR OcCA aco acT O DE ODpc OFL dGa OHI aIp
oL 0OIN O!A OKS OKY OLA O ME O MD 0 MA O MI OMN [OMS O MO
OMT ONE ONv O NH DO NJ O NM O NY ONC DOND O OH OOK OOR OPA
v Asc O sD OTN OTX aut avT Ova 0O waA owv 0Owl Oowy {PR

Full Name (Last name first, if indi*/idual)

Business or Residence Address (N imber and Street, City, State, Zip Code)

Name of Associated Broker or Det ler

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check indlividual S1a1€8) . . . . . . ..ot i i i O All States

OAL OAK Oaz D AR O cCcA co aocr O DE OoDpc OFL OGA 0OHI om
arw OIN O1la OKS QI KY OLA O ME D MD O MA O MI OMN OMS O MO
OMT ONE 0O NV O NH O NJ ONM ~ONY O NC OND O OH OoK OOR OPA
ORI osc Bsb OTN OTXx aurt avr Ova O WA Owy O wil awy OPR

{Us: blank sheet, or copy and use additional copies of this sheet, as necessary.)
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»

C. OFFEFRING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. LEnter the aggregate offering price of securities included in this offering and the total
amount already sold. Enter (™ if answer is “none” or “zero.” If the transaction is an
axchange offering, check this bax L1 and indicate in the columns below the amounts of the
securities offered for exchange ind already exchanged,

Aggregate Amount Already
Typz of Security Offering Price Sold
Dbt L L e e $ $
EqQuUity . .o e e e e e $ h) |
O Common O Preferred |
Convertible Securities (including wamants) . .. .. ... ..t s $ s
Partnership INtErests. . . . .. ... ... $ 54,880,000'" $ 54,880,000
Other (Specify ) 3 3
Y2 $ 54,880,000V $ 54,880,000 "
Answer also in Appendix, Column 3, if filing under ULOE.
2. Znter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregite dollar amounts of their purchases. For offerings under
Rule 504, indicate the number »f persons who have purchased securities and the aggregate
Jollar amount of their purchase: on the total lines. Enter “0" if answer is “none” or “zero™.
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEdited INVESIOTS. . . . . .ttt e e e e e e e e 2 $ 54,880,000
Non-accredited fnvestors. . .. ... o e e e
"Total (for tilings under Rule 50 0nly) . . .. oot e e $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If'this filing is for an offering uader Rule 304 or 503, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed
in Part C - Question 1,
Type of Dollar Amount
Type of Offering Security Sold
Rule 505, o e e $
Regulation Al . . ... e e e e $
Rule B0, L e e e e e e $
Fotal . . e e e e )
4. a. Fumish a statement of all ¢ xpenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses
of the issuer. The informa:ion may be given as subject to future contingencies. It the
amount of an expenditure i not known, fumish an estimate and check the box to the left
of the estimate.
Transfer Agent's Fees. . . . . e e e O3
Printing and Engraving Costs. . . . ... oot e e 0s
L al Fers . . i e e e e e e e e e e e [Zf 1,470,000
ACEDUNLING FoRS L . L L. e e e e e e (7Y 98,000
84 e T = s
Salzs Commissions (specify finders” fees separately). . . ... ... .. e e 0s
Otter Expenses (identify) FINANCIAL ADVISORY AND STRUCTURINGFEES .. ... .. . oo % 6,428,800
Total (7} 7,996,800
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to PartC -
Question 1 and total expenses furnished in response to Part C — Question 4.a. This difference
is the “adjusted gross proceeds to thedssuer.” . ... .. ... ... .. .o oo $ 46,883,200

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to
be: used for cach of the purposes shown. If the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The total of the payments
listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C -
Question 4.b. above.

Payments to
Officers,
Directors, & Payments To
Affiliates Others
Salaries and fEe5 . . . o e e e as 0Os
Putchase 0f €@l @SLALE. . o . . . oot i it e e os O3
Puichase, rental or leasing and instillation of machinery and equipment. .. .. .. .. as as
Construction or leasing of plant bu:ldings and facilities . . .................. as as
Acquisition of other businesses (ini:luding the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUBNT 10 TMETEET) « . o o o o et ettt a i e r e Os 0s
Repaymentof indebtedness . .. ... ... ... i 0Os as
Working capital. . ... .. e Os &3 46,883,200
Other (specify):
v as as
Column TotalS. . o o oo e =s 0 &3 46,883,200
Total Payments Listed (column totilsadded) . ............. ...t (7 b 46,883,200

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an uncertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of
its staif, the information furnished by the issuer to any nen-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
OXFORD RESOURCE PARTNERS, LP W 7/0-"%7 7

Name of Signer (Print or Type) Title of Signer (Print or Type)
MATTHEW P, CARBONE DIRECTOR OF OXrFORD RESOURCES GP, LLC,

THE GENERAL PARTNER OF OXFORD RESOURCE PARTNERS, LP

) The transaction described herein invclves (i) Oxford Resource Partners, LP’s acquistion of of a portion of the interests in a surface coal mining
business in return for the issuance of Cl ss B Common Units of Oxford Resource Partners, LF, which had an agreed value of $19,208,000, and cash paid
te the former owners of such interests, a 1d (ii) the issuance of Class B Common Units of Oxford Resource Partners, LP to AIM Oxford Holdings, LLC for
$35,67.,000. Oxford Resource Partners, LP received no cash proceeds in connection with the issuance described in clause (i) in the preceding sentence.

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)

END
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